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PART I – FINANCIAL INFORMATION
Item 1. Financial Statements
Our unaudited condensed consolidated interim financial statements for the three months ended June 30, 2020 form part of this quarterly report. They are stated in United States
Dollars (US$) and are prepared in accordance with United States generally accepted accounting principles for interim financial information and with the instructions to Form
10-Q and Article 8 of Regulation S-X.
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PACIFIC GREEN TECHNOLOGIES INC.
Condensed Consolidated Interim Balance Sheets
(Expressed in U.S. dollars)
(unaudited)
June 30,
2020
$

March 31,
2020
$

ASSETS
Cash
Short-term investments and amounts in escrow (Note 3)
Accounts receivable and other amounts recoverable
Prepaid expenses and deposits
Parts inventory
Contract assets (Note 8)
Lease receivable, current portion (Note 4)
Due from related parties (Note 12)
Total Current Assets
Lease receivable (Note 4)
Long term receivable
Property and equipment (Note 5)
Intangible assets (Note 6)
Goodwill (Note 7)
Right of use asset (Note 16)
Security deposit
Total Assets

18,866,855
53,106
15,929,717
724,981
90,398
18,961,455
472,000
42,739
55,141,251

21,386,934
718,100
16,161,811
839,705
24,604,339
472,000
64,182,889

262,996
3,885,855
1,299,793
12,185,670
3,524,162
1,622,117
420,574

369,634
2,027,855
1,301,905
12,575,303
3,524,162
1,813,921
430,568

78,342,418

86,226,237

35,915,513
1,403,608
18,853,138
30,000
480,672
40,380
183,301
56,906,612

42,276,285
1,089,356
23,553,267
30,000
548,338
42,141
174,484
67,713,871

3,108,684

1,622,284

1,249,056

1,305,722

61,264,352

70,641,877

-

-

45,660

45,660

90,713,840

90,653,018

151,220

207,017

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities
Accounts payable and accrued liabilities (Note 10)
Warranty provision (Note 11)
Contract liabilities (Note 8)
Convertible debenture (Note 9)
Current portion of operating lease obligation (Note 16)
Due to related parties (Note 12)
Derivative liability (Note 9)
Total Current Liabilities
Long-term accounts payable and accrued liabilities (Note 10)
Long-term operating lease obligation (Note 16)
Total Liabilities
Stockholders’ Equity
Preferred stock, 10,000,000 shares authorized, $0.001 par value Nil and nil shares issued and outstanding, respectively
Common stock, 500,000,000 shares authorized, $0.001 par value 45,659,971 and 45,659,971 shares issued and outstanding,
respectively
Additional paid-in capital
Accumulated other comprehensive income
Deficit

(73,832,654)

(75,321,335)

Total Stockholders’ Equity

17,078,066

15,584,360

Total Liabilities and Stockholders’ Equity

78,342,418

86,226,237

Nature of Operations (Note 1)
Commitment (Note 16)
Subsequent Event (Note 18)
(The accompanying notes are an integral part of these consolidated financial statements)
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PACIFIC GREEN TECHNOLOGIES INC.
Condensed Consolidated Interim Statements of Operations and Comprehensive Income (Loss)
(Expressed in U.S. dollars)
(unaudited)
Three Months
Ended
June 30,
2020
$
Sales (Note 8)
Cost of goods sold (Note 8)
Gross margin

Three Months
Ended
June 30,
2019
$

28,496,361
(16,456,899)

4,764,235
(2,817,913)

12,039,462

1,946,322

Expenses
Advertising and promotion
Amortization of intangible assets (Note 6)
Consulting fees, technical support, and commissions
Depreciation (Note 5)
Foreign exchange loss (gain)
Operating lease expense (Note 16)
Office and miscellaneous
Professional fees
Salaries and wage expenses
Transfer agent and filing fees
Travel and accommodation
Warranty and related (Note 11)

228,375
389,661
5,510,011
47,442
(162,952)
130,129
657,008
613,116
2,202,387
69,315
62,582
863,881

Total expenses
Income (loss) before other income (expense)

545,052
218,953
2,892,870
9,444
250,842
102,462
493,646
310,686
917,536
108,238
659,017
128,704

10,610,955

6,637,450

1,428,507

(4,691,128)

Other income (expense)
Gain (loss) on change in fair value of derivative liability (Note 9)
Financing interest income
Interest income (expense)
Total other income (expense)
Net income (loss) for the period

(8,817)
57,714
11,277

(136,954)
14,968
(1,500 )

60,174

(123,486 )

1,488,681

(4,814,614)

Other comprehensive (loss) income
Foreign currency translation (loss) gain

(55,797)

Comprehensive income (loss) for the period
Net income (loss) per share, basic and diluted
Weighted average number of shares outstanding1

79,215

1,432,884

(4,735,399)

0.03

(0.10)

46,147,471

46,030,439

(1) The period ended June 30, 2020, includes 487,500 (June 30, 2019 – 537, 500) stock options as they are exercisable at any time and for nominal cash consideration.
(The accompanying notes are an integral part of these consolidated financial statements)
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PACIFIC GREEN TECHNOLOGIES INC.
Condensed Consolidated Interim Statements of Stockholders’ Equity
(Expressed in U.S. dollars)
Common stock

Balance, March 31, 2019
Fair value of options granted
Foreign exchange translation gain
Net loss for the period
Balance June 30, 2019

-

Additional
Paid-in
Capital
$
90,684,174

Accumulated
Other
Comprehensive
Income
$
270,245

Deficit
$
(85,702,755)

Common
Stock
Issuable
$

Stockholders’
Equity
$
5,297,157

Shares
#
45,493,439

Amount
$
45,493

-

-

-

13,828
-

79,215
-

(4,814,614)

45,493,439

45,493

-

90,698,002

349,460

(90,517,369)

575,586

-

Additional
Paid-in
Capital
$
90,653,018

Accumulated
Other
Comprehensive
Income
$
207,017

Deficit
$
(75,321,335)

Stockholders’
Equity
$
15,584,360

13,828
79,215
(4,814,614)

Common stock

Balance, March 31, 2020
Fair value of options granted (Note 14)
Foreign exchange translation gain
Net income for the period
Balance June 30, 2020

Common
Stock
Issuable
$

Shares
#
45,659,971

Amount
$
45,660

-

-

-

60,822
-

45,659,971

45,660

-

90,713,840

(The accompanying notes are an integral part of these consolidated financial statements)
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(55,797)
-

1,488,681

151,220

(73,832,654)

60,822
(55,797)
1,488,681
17,078,066

PACIFIC GREEN TECHNOLOGIES INC.
Condensed Consolidated Interim Statements of Cash Flows
(Expressed in U.S. dollars)
(unaudited)
Three Months
Ended
June 30,
2020
$

Three Months
Ended
June 30,
2019
$

Operating Activities
Net income (loss) for the year
Adjustments to reconcile net loss to net cash used in operating activities:
Amortization of intangible assets (Note 6)
Lease expense – amortization of right of use assets and interest accretion
Depreciation (Note 5)
Lease finance charge
Loss (gain) on change in fair value of derivative liability (Note 9)
Unrealized loss(gain) on foreign exchange
Fair value of stock options granted (Note 14)
Changes in operating assets and liabilities:
Short-term investments and amounts held in trust
Accounts receivable
Prepaid expenses and deposits
Contract assets
Lease payments
Due from related parties
Accounts payable and accrued liabilities
Warranty provision
Contract liabilities
Due to related parties
Net Cash Provided by (Used in) Operating Activities

1,488,681

(4,814,614)

389,661
130,129
47,442
11,362
8,817
96,652
60,822

218,953
92,340
9,444
(14,788)
136,954
13,828

664,994
(1,530,630)
34,320
5,642,884
(158,174)
(42,739)
(4,874,372)
314,252
(4,700,129)

(837,383)
(1,597,298)
(116,591)
(9,656,260)
(393,670)
2,252,157
75,774
15,886,953

(1,761 )

(18,467)

(2,417,789)

1,237,332

Investing Activities
Additions of property and equipment

(46,493)

(159,132 )

Net Cash Provided by (Used in) Investing Activities

(46,493)

(159,132 )

Effect of Foreign Exchange Rate Changes on Cash

(55,797)

79,228

Change in Cash

(2,520,079)

1,157,428

Cash, Beginning of Year

21,386,934

2,863,148

Cash, End of Year

18,866,855

4,020,576

-

-

Supplemental Disclosures:
Interest paid
Income taxes paid
(The accompanying notes are an integral part of these consolidated financial statements)
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
1.

Nature of Operations
Pacific Green Technologies Inc. (the “Company”) was incorporated in the state of Delaware, USA on March 10, 1994, under the name of Beta Acquisition Corp. In
September 1995, the Company changed its name to In-Sports International, Inc. In August 2002, the Company changed its name to ECash, Inc. On June 13, 2012, the
Company changed its name to Pacific Green Technologies Inc. The Company is in the business of acquiring, developing, and marketing environmental technologies, with a
focus on emission control technologies. On December 20, 2019, the Company acquired Shanghai Engin Digital Technology Co. Ltd., a company incorporated and registered
in China (“Engin”). Engin is a solar design, development, and engineering company (Note 7).
The condensed consolidated interim financial statements of the Company should be read in conjunction with the consolidated financial statements and accompanying notes
filed with the U.S. Securities and Exchange Commission in the Company’s Annual Report on Form 10-K for the fiscal year ended March 31, 2020. In the opinion of
management, the accompanying condensed consolidated interim financial statements reflect all adjustments of a recurring nature considered necessary to present fairly the
Company’s financial position and the results of its operations and its cash flows for the periods shown.
The preparation of these condensed consolidated interim financial statements in accordance with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the amounts reported. Actual results could differ materially from those estimates. The results of operations and
cash flows for the periods shown are not necessarily indicative of the results to be expected for the full year.

2.

Significant Accounting Policies
(a) Basis of Presentation
These unaudited interim condensed consolidated interim financial statements and related notes are presented in accordance with accounting principles generally
accepted in the United States of America, and are expressed in U.S. dollars. The following accounting policies are consistently applied in the preparation of the
consolidated financial statements. These consolidated financial statements include the accounts of the Company and the following entities:

Pacific Green Marine Technologies Ltd.(“PGMTL”)
Pacific Green Technologies Asia Limited (“PGTA”)
Pacific Green Technologies China Limited (“PGTC”)
Pacific Green Marine Technologies Inc. (PGM Can)
Pacific Green Marine Technologies Inc. (PGMT US)
Pacific Green Marine Technologies (USA) Inc. (inactive)
Pacific Green Marine Technologies Group Inc (“PGMG”)
Pacific Green Marine Technologies Trading Ltd. (“PGTrad”)
Pacific Green Environmental Technologies Ltd (“PENV”)
Pacific Green Marine Technologies (Norway) SA (“PGN”)
Shanghai Engin Digital Technology Co. Ltd (“ENGIN”)
Guangdong Northeast Power Engineering Design Co. Ltd. (“GNPE”)

Wholly-owned subsidiary of PGMG
Wholly-owned subsidiary
Wholly-owned subsidiary of PGTA
Wholly-owned subsidiary
Wholly-owned subsidiary of PGMG
Wholly-owned subsidiary of PGMG
Wholly-owned subsidiary
Wholly-owned subsidiary of PGMG
Wholly-owned subsidiary
Wholly-owned subsidiary of PGMTL
Wholly-owned subsidiary
Wholly-owned subsidiary of ENGIN

All inter-company balances and transactions have been eliminated upon consolidation.
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
2.

Significant Accounting Policies (continued)
(b) Recent Accounting Pronouncements
In June 2016, the FASB issued ASU 2016-13, Financial Instruments – Credit Losses. The ASU sets forth a “current expected credit loss” (CECL) model which requires
the Company to measure all expected credit losses for financial instruments held at the reporting date based on historical experience, current conditions, and reasonable
supportable forecasts. This replaces the existing incurred loss model and is applicable to the measurement of credit losses on financial assets measured at amortized cost
and applies to some off-balance sheet credit exposures. As a smaller reporting company, this ASU is effective for fiscal years beginning after January 1, 2023, including
interim periods within those fiscal years. The Company is currently assessing the impact of the adoption of this ASU on its Consolidated Financial Statements.
The Company has implemented all new accounting pronouncements that are in effect and that may impact its consolidated financial statements and management does
not believe that there are any other new accounting pronouncements that have been issued that might have a material impact on its financial position or results of
operations.

3.

Short-term Investments and amounts in escrow
At June 30, 2020, the Company has a $53,106 (CAD $75,000) (March 31, 2020 - $53,106) Guaranteed Investment Certificate (“GIC”) held as security against a corporate
credit card. The GIC bears interest at 1.25% per annum and matures December 13, 2020.
At June 30, 2020, the Company’s solicitor is holding $Nil (March 31, 2020 - $664,994) relating to proceeds under customer contracts.

4.

Lease Receivable
On December 12, 2017, the Company completed the sale of a constructed ENVI-Marine scrubber system under an energy management lease arrangement. The Company’s
lease receivable as at June 30, 2020 and March 31, 2020, consists of an amount due from the customer under a long-term lease arrangement.
Previously, the payments to the Company under the lease arrangement were calculated under a cost savings model. During March 2019, the Company and lessee agreed to a
revised payment schedule based on a quarterly payment of $118,000 per quarter through fiscal 2022 in place of the cost saving model. The current portion presented below
reflects the minimum expected payments per the lease arrangement for the next twelve months.
At the completion of the minimum required lease payments, the title of the asset transfers to the customer. No amount has been allocated to the residual value. Moreover,
there are no other variable amounts involved in this lease arrangement.
June 30,
2020
$

March 31,
2020
$

Current portion, expected within twelve months
Amounts expected thereafter

472,000
262,996

472,000
369,634

Total

734,996

841,634

Future lease payments forecasted in annual periods are as follows:
$
2021
2022
Interest deemed hereunder

472,000
301,114
(38,118)

Total

734,996
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
5.

Property and Equipment

Cost
$
Building*
Furniture and equipment
Computer equipment*
Leasehold improvements
Testing equipment- Scrubber system
Total
*

Acquired as part of a business combination - see Note 7.

6.

Intangible Assets

Patents and technical information
Backlogs *
Customer lists *
Patents and certifications *
Software licensing *
Total
*

Acquired as part of a business combination - see Note 7

7.

Acquisition of Shanghai Engin Digital Technology Co. Ltd

35,852,556
92,792
225,229
3,568,043
13,673
39,752,293

March 31,
2020
Net carrying
value
$

934,328
324,036
17,030
110,051
79,919

(40,706)
(64,112)
(3,312)
(46,738)
(10,703)

893,622
259,924
13,718
63,313
69,216

869,791
274,338
13,930
73,140
70,706

1,465,364

(165,571 )

1,299,793

1,301,905

Accumulated
amortization
$

Cost
$

Accumulated
amortization
$

June 30,
2020
Net carrying
value
$

(6,768,844)
(23,198)
(18,769)
(297,338)
(1,219 )
(7,109,368)

Cumulative
impairment
$
(20,457,255)
–
–
–
–
(20,457,255)

June 30,
2020
Net carrying
value
$
8,626,457
69,594
206,460
3,270,705
12,454
12,185,670

March 31,
2020
Net carrying
value
$
8,845,823
81,193
215,844
3,419,375
13,068
12,575,303

On December 20, 2019, the Company acquired all of the issued and outstanding shares of Engin, a solar design, development and engineering company and its subsidiary.
Engin’s expertise in solar technologies provides the Company another green technology to market and develop internationally alongside our manufacturing. The acquisition
was concluded concurrently with two groups. The first purchase of the 75% interest was acquired for consideration of $5,864,234 (¥41,000,000) upon signing (paid), plus a
further $2,145,002 (¥15,000,000) due by March 20, 2020 (not paid) and a final conditional payment of $2,860,002 (¥20,000,000) by June 30, 2020 (not paid). The remaining
25% interest was acquired for consideration of 125,000 new shares of the Company (issued after year end), plus a further conditional $286,000 (¥2,000,000) payable by June
30, 2020 (not paid). The final payments under both agreements are conditional upon the successful testing of a project, which was to be concluded by June 30, 2020. As at
the date of filing, the Company is expected to make the payment of $2,145,002 (¥15,000,000) soon. The remaining payments have not been made as the Company is awaiting
correspondence from the two selling parties regarding the status of the project testing.
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
Total purchase consideration is estimated at $11,052,307, inclusive of the fair value of the conditional payments, which are considered probable. The 125,000 shares in the
Company have been estimated to have a fair value of $368,750 or $2.95 per share. This share price is determined on the basis of the closing market price of the Company’s
common shares at the date of acquisition.
The results of operations of the acquired business and the fair value of the acquired assets and assumed liabilities are included in the Company’s consolidated financial
statements with effect from the date of the acquisition. The purchase consideration has been applied to cash of $2,063,358, other net working capital of Engin of $1,024,461,
property and equipment of $911,330, and intangible assets of $3,897,747. The residual value of consideration after applying it to the carrying values of assets and liabilities
acquired and fair value adjustments, resulted in a goodwill allocation of $3,524,162. The goodwill paid as part of the acquisition is expected to be tax deductible. The
measurement period will not exceed one year from the acquisition date.
8.

Sales, Contract Assets and Contract Liabilities
The Company has analyzed its sales contracts under ASC 606 and has identified performance conditions that are not directly correlated with contractual payment terms with
customer. As a result of the timing differences between customer payments and satisfaction of performance conditions, contractual assets and contractual liabilities have
been recognized.
Contracts are unique to customers’ requirements. However, the Company’s performance obligations can generally be identified as:
●

Specified service works

●

Certified design and engineering works

●

Acceptance of delivered equipment to customers

●

Acceptance of commissioned equipment

For the three months ended June 30, 2020 and 2019, the Company’s recognized sales revenues in proportion to performance obligations as noted below:
Three Months
Ended
June 30,
2020
$

Three Months
Ended
June 30,
2019
$

Specified service works
Certified design and engineering works
Acceptance of delivered equipment to customers
Acceptance of commissioned equipment
Concentrated solar power contracts

27,563
4,487,754
14,067,774
9,776,411
136,859

–
1,672,927
2,788,212
303,096
–

Total

28,496,361

4,764,235
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
Changes in the Company’s contract assets and liabilities for the periods are noted as below:
Contract Assets
$

Balance, March 31, 2019

Sales
(Cost of sales)
$

12,237,825

Customer receipts and receivables
Sales recognized in earnings
Payments under contracts
Costs recognized in earnings

–
–
90,932,669
(78,566,155)

Balance, March 31, 2020

(18,850,487)
–
130,138,574
–
(78,556,155)

24,604,339

Customer receipts and receivables
Sales recognized in earnings
Payments and accruals under contracts*
Costs recognized in earnings

–
–
10,814,015
(16,456,899)

Balance, June 30, 2020

Contract
Liabilities
$

(134,841,354)
130,138,574
–
–
(23,553,267)

–
28,496,361
–
(16,456,899)

18,961,455

*

Payments and accruals under contracts include $6,510,283 presented as receivables which is subject to the fulfilment of future performance obligations.

9.

Convertible Debenture and Derivative Liability

(23,796,232)
28,496,361
–
–
(18,853,138)

As at June 30, 2020, the carrying value of the debenture was $30,000 (March 31, 2020 - $30,000) and interest expense on the debenture for the three months ended was
recorded as $1,500 (June 30, 2019 - $1,500).
The fair value of the derivative liability was calculated using a binomial option pricing model. The fair value of the derivative liability is revalued on each balance sheet date
with corresponding gains and losses recorded in the consolidated statement of operations. During the three months ended June 30, 2020, the Company recorded a loss on the
change in fair value of derivative liability of $8,817 (June 30, 2019- loss of $136,954). As at June 30, 2020, the Company recorded a derivative liability of $183,301 (March
31, 2020 - $174,484).
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
The following inputs and assumptions were used to calculate the fair value of the conversion feature of the convertible debenture outstanding as at June 30, 2020, assuming
no expected dividends:
As at
June 30,
2020
Estimated common stock issuable upon conversion
Estimated exercise price per common share
Risk-free interest rate
Expected volatility
Expected life (in years)

$

182,093
0.40
$
0.16%
132%
0.25

As at
March 31,
2020
178,343
0.40
0.11%
193.6%
0.25

A summary of the changes in derivative liabilities for the three months is shown below:
June 30,
2020
$

June 30,
2019
$

Balance, beginning of period
Mark to market adjustment

174,484
8,817

431,586
136,954

Balance, end of period

183,301

568,540

10. Accounts payable and accruals
June 30,
2020
$

March 31,
2020
$

Accounts payable
Accrued liabilities
Payroll liabilities
Long term accrued liabilities

10,697,932
25,084,269
133,312
3,108,684

9,610,748
32,599,586
65,951
1,622,284

Balance, end of period

39,024,197

43,898,569

11. Warranty provision
During the three months ended June 30, 2020, the Company recorded a non-cash warranty provision of $863,881 (June 30, 2019 - $75,774) as the Company provides
warranties to customers for the design, materials, and installation of scrubber units. Product warranty is recorded at the time of sale and will be revised based on new
information as system performance data becomes available.
A summary of the changes in the warranty provision is shown below:
June 30,
2020
$

March 31,
2020
$

Balance, beginning of period
Provision for warranty
Expenses incurred

1,089,356
863,881
(549,629 )

121,345
1,630,541
(662,530 )

Balance, end of period

1,403,608

1,089,356
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
12. Related Party Transactions
(a) As at June 30, 2020, the Company was owed $42,346 from (March 31, 2020 – owed to $2,154) companies controlled by a director and officer of the Company. The
amounts owing are unsecured, non-interest bearing, and due on demand.
(b) As at June 30, 2020, the Company owed $39,987 (March 31, 2020 – $39,987) to a director of the Company. The amounts owing are unsecured, non-interest bearing, and
due on demand.
(c) During the three months ended June 30, 2020, the Company incurred $284,012 (June 30, 2019 – $275,075) in consulting fees, salaries, and commissions to companies
controlled by a director of the Company.
(d) During the three months ended June 30, 20, the Company incurred $60,000 (June 30, 2019 – $60,000) in consulting fees to a director, or companies controlled by a
director of the Company.
(e) During the three months ended June 30, 2020, the Company incurred $12,750 (June 30, 2019 – $nil) in consulting fees to a director of the Company.
13. Share Purchase Warrants

Number of
warrants
Balance, March 31, 2019
Cancelled
Balance, March 31, 2020 and June 30, 2020
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Weighted
average exercise
price
$

4,300,000

2.15

(1,000,000)

2.50

3,300,000

2.50

PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
As at June 30, 2020, the following share purchase warrants were outstanding:
Number of warrants
outstanding

Exercise
price
$

Expiry date

3,300,000

2.50

July 1, 2020

3,300,000
See note 18 for subsequent information.
14. Stock Options
The following table summarizes the continuity of stock options:
Weighted
average exercise
price
$

Number of
options

Weighted
average
remaining
contractual life
(years)

Aggregate
intrinsic value
$

Balance, March 31, 2019

3,452,500

1.41

2.3

5,481,125

Granted
Forfeited
Balance, March 31, 2020

75,000
(150,000 )
3,377,500

1.99
0.63
1.46

1.49

6,045,000

Balance, June 30, 2020

3,377,500

1.46

1.25

–

Additional information regarding stock options outstanding as at June 30, 2020 is as follows:
Exercisable
Weighted
average
remaining
contractual life
(years)

Number of shares
487,500
2,865,000
25,000

Range of
Exercise price
$
0.19
1.42
2.04

0.01
1.70
2.26

3,377,500
The estimated fair value of the stock options was being recorded over the requisite service period to vesting. For the three months ended June 30, 2020, the fair value of
$60,822 (June 30, 2019 - $13,828) was recorded as stock-based compensation.
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PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)
The Company’s stock options (excluding 487,500 which are included in the calculation of basic EPS) and share purchase warrants are anti-dilutive and have been excluded
from calculation of dilutive EPS.
The fair values were estimated using the Black-Scholes option pricing model assuming no expected dividends or forfeitures and the following weighted average assumptions:
Three months
ended
June 30,
2020
Risk-free interest rate
Expected life (in years)
Expected volatility

2.13%
3.0
169%

15. Segmented Information
The Company is located and operates in North America and its subsidiaries are primarily located and operating in Europe and Asia. Significant long-term assets are
geographically located as follows:
June 30, 2020
North America
$
Property and equipment
Intangible Assets
Right of use assets

Revenues by customer region
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Europe
$

Asia
$

Total
$

147,870
8,626,457
77,434

244,583
–
1,296,320

907,340
3,559,213
248,363

1,299,793
12,185,670
1,622,117

8,851,761

1,540,903

4,714,916

15,107,580

Asia
$
136,859

Europe
$
28,359,502

Total
$
28,496,361

PACIFIC GREEN TECHNOLOGIES INC.
Notes to the Condensed Consolidated Interim Financial Statements
June 30, 2020
(unaudited)
(Expressed in U.S. Dollars)

North America
$
Property and equipment
Right of use assets
Intangible assets

Revenues by customer region

June 30, 2019
Europe
$

Total
$

48,026
–
9,527,302

133,037
1,642,102
–

181,063
1,642,102
9,527,302

9,575,328

1,775,139

11,350,467

Asia
$
824,000

Europe
$
3,940,235

Total
$
4,764,235

For the three months ended June 30, 2020, 85% (June 30, 2019 – 82%) of the Company’s revenues were derived from two customers that are under the same common
ownership and control.
16. Commitment
(a) The Company’s subsidiaries have entered into three long-term operating leases for office premises in London, United Kingdom, Lysaker, Norway and North Vancouver,
Canada. These lease assets are categorized as right of use assets under ASU No. 2016-02.
Long-term
premises lease
London, United Kingdom
Lysaker, Norway
North Vancouver, Canada
Shanghai, China
*

Lease
commencement

Lease
expiry

April 1, 2019
October 1, 2019
December 1, 2019
March 1, 2020

December 25, 2023
September 30, 2024
August 31, 2022
May 31, 2025

Term
(years)

Discount rate*
4.75
5.00
2.75
5.25

4.50%
4.50%
4.50%
4.75%

The Company determined the discount rate with reference to mortgages of similar tenure and terms.
Operating lease assets and operating lease liabilities are recognized based on the present value of the future minimum lease payments over the lease term at the
commencement date. As the Company’s operating lease does not provide an implicit rate, the discount rate used to determine the present value of the lease payments is the
collateralized incremental borrowing rate based on the remaining lease term. The operating lease asset excludes lease incentives. The operating leases do not contain an
option to extend or terminate the lease term at the Company’s discretion, therefore no probable renewal has been added to the expiry date when determining lease term.
Operating lease expense is recognized on a straight-line basis over the lease term.
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Lease cost for the three months are summarized as follows:
June 30,
2020
$
130,129

Operating lease expense *
*

June 30
2019
$
102,462

Including right of use amortization and imputed interest. Lease payments include maintenance, operating expense, and tax.
The Company has entered into premises lease agreements with minimum annual lease payments expected over the next five years of the lease as follows:

Calendar Year

$

2020 (remainder of year)
2021
2022
2023
2024
2025
Total future minimum lease payments
Imputed interest

275,812
551,623
538,983
415,717
106,182
14,862
1,903,179
(173,451 )

Operating lease obligations

1,729,728

(b) On July 14, 2017, the Company entered into a new memorandum of understanding to establish a new joint venture company in China with a non-related party (the
“Supplier”) wherein the Supplier would receive and process orders, manufacture, and install products for the Company’s customers. In return, the Company agreed to
design the product, provide strategic pricing, sales and marketing direction, as well as provide technology licenses and technical support (the “Technology”) to the
Supplier. During the term of the agreement, the Company will provide the Supplier with a non-transferrable right and license to use the Technology to manufacture and
install the product within the Asia and Russia region.
The parties will fund the venture proportionately, 50.1% by the Company and 49.9% by the Supplier, and excess operating cash flows will be distributed on a quarterly basis.
Neither party have funded the joint venture to date and there has been no revenue and expense associated with it.
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17. Income Taxes
The majority of our revenues from international sales are invoiced from and collected by our U.S. entity and recognized as a component of income before taxes in the United
States as opposed to a foreign jurisdiction. Net income (loss) before taxes for the three months ended June 30 by U.S. and foreign jurisdictions was as follows:
June 30,
2020
$

June 30,
2019
$

United States
Foreign

1,613,603
(124,922 )

(2,775,325)
(2,039,289)

Net income (loss) before taxes

1,488,681

(4,814,614)

The following table reconciles the income tax expense (benefit) at the statutory rates to the income tax (benefit) at the Company’s effective tax rate.
June 30,
2020
$
Net income (loss) before taxes
Statutory tax rate
Expected income tax expense (recovery)
Permanent differences and other
Foreign tax rate difference
Change in valuation allowance

June 30
2019
$

1,488,681
21%

(4,814,614)
21%

312,623
156,741
(13,884)
(455,480 )

(1,011,069)
235,000
–
776,069

Income tax provision

–

–

Current
Deferred

–
–

–
–

Income tax provision

–

–

At June 30, 2020, the Company is in arrears on filing a number of its statutory corporate income tax returns for certain entities, primarily, in the United States. The amounts
presented above are based on estimates and what management believes are prudent filing positions, where information for fiscal years prior to 2013 has been challenging to
obtain. The actual losses available could differ from these estimates upon assessment and review by taxation authorities.
On December 22, 2017, the US federal tax legislation commonly known as the Tax Cut and Jobs Act (TCJA) was signed into law. The TCJA made major changes to the
Internal Revenue Code, including reducing the US federal income corporate tax rate from 35% to 21% for tax years beginning after December 31, 2017. Under the TCJA, for
net operating losses (“NOLs”) arising in taxable years beginning after December 31, 2017, the TCJA limits a US corporate taxpayer’s ability to utilize NOL carryforwards to
80% of the taxpayer’s taxable income (as modified by the CARES Act, as described below). In addition, NOLs arising in taxable years beginning after December 31, 2017
can be carried forward indefinitely, with no carryback. NOLs generated in tax years beginning before January 1, 2018 are not be subject to the taxable income limitation and
generally has a 20-year carryforward. On March 27, 2020 the President signed into law the Coronavirus Aid, Relief, and Economic Security Act (the CARES Act). The
CARES Act introduced various tax changes, including granting a five-year carry back period for NOLs arising in taxable years beginning after December 31, 2017 and
before January 1, 2021, temporary suspension of the 80% taxable income limitation on the use of NOLs arising in tax years beginning after December 31, 2017 but before
January 1, 2021.
The Company estimates that is has accumulated estimated net operating losses of approximately $7.1 million which were incurred mainly in the U.S, and which don’t begin
to expire until 2033. In addition, the Company estimates that it has $1.8 million in losses available in the United Kingdom. Historical losses in the U.S., are subject to
limitations on use due to deemed changes in control for tax purposes. This impacts the timing and opportunity to use certain losses.
18. Subsequent Event
On July 1, 2020, 3,300,000 share purchase warrants expired unexercised.
On July 17, 2020, 50,000 common shares of the Company were issued to a former office and director as part of a settlement agreement.
On August 6, 2020, the Company received notice for the conversion of $20,000 of principle due under a convertible promissory note. Accordingly, the Company has issued
50,000 common shares in settlement at the conversion rate of $0.40 per share (see note 9).
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
This quarterly report contains forward-looking statements. These statements relate to future events or our future financial performance. In some cases, you can identify forwardlooking statements by terminology such as “may”, “should”, “expects”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “potential” or “continue” or the negative of
these terms or other comparable terminology. These statements are only predictions and involve known and unknown risks, uncertainties and other factors, including the risks in
the section entitled “Risk Factors”, that may cause our or our industry’s actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.
Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or
achievements. Except as required by applicable law, including the securities laws of the United States, we do not intend to update any of the forward-looking statements to
conform these statements to actual results.
Our financial statements are stated in United States dollars (US$) and are prepared in accordance with United States Generally Accepted Accounting Principles.
In this quarterly report, unless otherwise specified, all dollar amounts are expressed in United States dollars and all references to “common shares” refer to the common shares
in our capital stock.
As used in this annual report and unless otherwise indicated, the terms “we”, “us”, “our”, the “Company”, and “our company” mean Pacific Green Technologies Inc., a
Delaware corporation, and our wholly owned subsidiaries, (1) Pacific Green Marine Technologies Inc., a Delaware corporation, (2) Pacific Green Marine Technologies Group
Inc., a Delaware corporation, (3) Pacific Green Marine Technologies Inc., a Canadian corporation, (4) Pacific Green Marine Technologies Limited, a United Kingdom company,
(5) Pacific Green Technologies Asia Limited, a Hong Kong company, (6) Pacific Green Technologies China Limited, a Hong Kong company, (7) Pacific Green Marine
Technologies Trading Limited, a United Kingdom company, (8) Pacific Green Marine Technologies (Norway) AS, (9) Pacific Green Marine Technologies (USA) Inc., a
Delaware Corporation (inactive), (10) Pacific Green Environmental Technologies Ltd. (11) Shanghai Engin Digital Technology Co. Ltd., a Chinese company, and (12)
Guangdong Northeast Power Engineering Design Co Ltd., a Chinese company, unless otherwise indicated.
Strategy
The Company is the proprietary owner of emission control technologies with three distinct applications:
●

ENVI-MarineTM, for the marine industry;

●

ENVI-PureTM, for the waste to energy and biomass industries; and

●

ENVI-CleanTM, designed for coal fired power electricity generation and industrial plants involved in steel generation.

The Company has been proactively seeking the acquisition and development of other technologies designed to improve the environment. On December 20, 2019, the Company
closed the acquisition of Shanghai Engin Digital Technology Co. Ltd., a solar design, development and engineering company and its subsidiary. Engin is a design and
engineering business focused primarily on Concentrated Solar Power (“CSP”), desalination and waste to energy technologies. Engin has a number of reference plants in China.
The purpose of the acquisition is to build a portfolio of technologies designed to improve the environment.
ENVI-MarineTM
Our marine division has been driving the Company’s rapid growth, with recruiting at all levels and departments to deliver its significant order book to clients and continues to
work closely and strengthen ties with its partner PowerChina SPEM.
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Since entering the marine sector, the Company has delivered 86 ENVI-MarineTM Systems to its customers, with another 56 ENVI-MarineTM Systems contracted to be
delivered in 2020 and 2021.
ENVI-Pure TM
Increasing legislation relating to landfill of municipal solid waste has led to the emergence of increasing numbers of waste to energy plants (“WtE”). A WtE plant obviates the
need for landfill, burning municipal waste for conversion to electricity. A WtE plant is typically 45-100MW. The ENVI-Pure™ system is particularly suited to WtE as it cleans
multiple pollutants in a single system. The Company has successfully tested its ENVI-Pure™ technology at a WtE plant in Edmonton, England, United Kingdom, and is in
discussions regarding the installation of its technologies at WtE facilities in China.
ENVI-CleanTM
EnviroTechnologies Inc. has previously conducted successful sulphur dioxide demonstration tests at the American Bituminous Coal Partners power plant in Grant Town, West
Virginia.
The testing achieved a three-test average of 99.3% removal efficiency. The implementation of US Clean Air regulations in July 2010 has created additional demand for sulphur
dioxide removal in all industries emitting sulphur pollution. Furthermore, China consumes approximately one half of the world’s coal, but introduced measures designed to
reduce energy and carbon intensity in its 12th Five Year Plan. Applications include regional power facilities and heating for commercial buildings and greenhouses. Typical
applications range in size from 1 to 20 megawatts (MW) with power generation occupying the larger end of the range.
In 2017, Following the signing of a joint venture agreement with PowerChina SPEM, an ENVI-Clean™ was sold to a steelworks company in Yancheng to remove SO2 from its
93MW gas combustion powerplant.
The ENVI-Clean™ system removes most of the sulphur dioxide, particulate matter, greenhouse gases and other hazardous air pollutants from the flue gases produced by the
combustion of coal, biomass, municipal solid waste, diesel and other fuels.
Significant Events for the Period
On June 12, 2020, the Company announced that travel restrictions resulting from the pandemic have impeded the Company’s ability to enter and exit shipyards. The Company
has postponed 32 ENVI-MarineTM System installations to 2021 to accommodate client and supplier needs but has received no ENVI-MarineTM System cancellations as a
result of the pandemic.
On June 12, 2020, the Company announced the successful registration in China of its joint venture company with partner PowerChina SPEM. The joint venture, along with the
ongoing integration of Shanghai Engin Digital Technology Co. Ltd., which was acquired by PGTK in December 2019, has positioned the Company to take advantage of the
rapidly growing renewables market around the world in concentrated solar power (CSP), desalination and waste-to-energy (WtE).
On June 12, 2020, the Company announced that it has made significant progress in developing its business relationships in India. By 2022, an additional 175 GW of electrical
capacity in India is forecasted to require Flue Gas Desulphurization (FGD) (source: Centre for Science and Environment, India), which PGTK’s efficient ENVI-Clean TM
Systems are well suited to deliver.
Results of Operations
The following summary of our results of operations should be read in conjunction with our unaudited interim financial statements for the three months ended June 30, 2020 and
2019.
Revenue for the three months ended June 30, 2020 was $28,496,361 versus $4,764,235 for the three months ended June 30, 2019. The Company’s revenues were mainly derived
from the sale of marine scrubber units and related services. During the three months, the Company recognized revenue for 41 (June 30, 2019 - 4) marine scrubber units and
these marine scrubber units were in various stages of engineering, delivery, and commissioning.
During the three months, the Company realized a gross margin of 42% (June 30, 2019 - 41%). Management anticipates realizing margins between 20% and 40% in future
periods.
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Our financial results for the three months ended June 30, 2020 and 2019 are summarized as follows:
Three Months Ended
June 30,
2020
2019
28,496,361 $
4,764,235
(16,456,899) $
(2,817,913)
12,039,462 $
1,946,322

Revenues
Cost of goods sold
Gross profit

$
$
$

Operating expenses
Advertising and promotion
Amortization of intangible assets
Consulting fees, technical support, and commissions
Depreciation
Foreign exchange loss (gain)
Lease expense
Office and miscellaneous expense
Professional fees
Salaries and wages
Transfer agent and filing fees
Travel and accommodation
Warranty costs
Total operating expenses

$
$
$
$
$
$
$
$
$
$
$
$
$

228,375
389,661
5,510,011
47,442
(162,952)
130,129
657,008
613,116
2,202,387
69,315
62,582
863,881
10,610,955

$
$
$
$
$
$
$
$
$
$
$
$
$

545,052
218,953
2,892,870
9,444
250,842
102,462
493,646
310,686
917,536
108,238
659,017
128,704
6,637,450

Other income (expense)
Interest income (expense)
Financing interest income
Gain (loss) on change in fair value of derivative liability
Provision for doubtful loan
Other expense
Net income (loss)

$
$
$
$
$
$

11,277
57,714
(8,817)
1,488,681

$
$
$
$
$
$

(1,500)
14,968
(136,954)
(4,814,614)

Expenses for the three months ended June 30, 2020 were $10,610,955 as compared to $6,637,450 for the three months ended June 30, 2019 as the Company grew its
management and operations team. Consulting fees, technical support, and commissions increased significantly and were comprised of fees paid to third parties for business
development efforts, advisory services, as well as amounts paid to the directors of the Company. There were significant increases to salary expense and office-based costs due to
increased number of employees and offices. Depreciation and amortization expenses increased due to property, equipment, and intangible assets recorded from Engin
acquisition in December 2019. Additionally, the delivery of units resulted in warranty provision being recorded for possible maintenance and claim issues within a prescribed
period. For the three months period, the Company recorded a warranty provision of $863,881 (June 30, 2019 - $128,704) related to the estimated expectation of warranty costs.
For the three months ended June 30, 2020, our company had a net income of $1,488,681 ($0.03 per share) compared to a net loss of $4,814,614 ($0.10 per share) for the three
months period ended June 30, 2019. In addition to the operating expenses noted above, for the three months ended June 30, 2020, our company had interest income of $11,277
(June 30, 2019 - interest expense of $1,500), loss on change in fair value of derivative liabilities of $8,817 (June 30, 2019 - $136,954), and financing interest income of $57,714
(June 30, 2019 - $14,968).
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Liquidity and Capital Resources
Working Capital

Current Assets
Current Liabilities
Working Capital (Deficit)

June 30,
2020
55,141,251
56,906,612
(1,765,361)

March 31,
2020
$
64,182,889
$
67,713,871
$
(3,530,982)

Three Months
Ended
June 30,
2020
$
(2,417,789)
$
(46,493)
$
$
(55,797)
$
(2,520,079)

Three Months
Ended
June 30,
2020
$
1,237,332
$
(159,132)
$
$
79,228
$
1,157,428

$
$
$

Cash Flows

Net Cash Provided by (Used in) Operating Activities
Net Cash Used in Investing Activities
Net Cash Provided by (Used in) Financing Activities
Effect of Exchange Rate Changes on Cash
Net Change in Cash

As of June 30, 2019, we had $18,666,855 in cash, $55,141,251 in total current assets, $56,906,612 in total current liabilities and a working capital deficit of $1,765,361,
compared to a working capital deficit of $3,530,982 at March 31, 2020. The Company’s working capital improved as profitable operations provide working capital to the
Company. The Company’s contract assets, contract liabilities, and accruals change significantly from period to period, depending on the status of equipment deliveries,
customer receipts and payments to third party manufacturers.
During the three months ended June 30, 2020, we used $2,417,789 in operating activities, whereas we received $1,237,332 from operating activities for the three months period
ended June 30, 2019. The negative operating cash flow for the three months ended June 30, 2020 was mainly resulted from changes in account payable and accruals, contract
assets, and contract liabilities.
During the three months ended June 30, 2020, we used $46,493 in investing activities, whereas we used $159,132 in investing activities during the three months ended June 30,
2019. Our investing activities for the three months ended June 30, 2020 were primarily related to additions of property and equipment.
Anticipated Cash Requirements
We do not anticipate requiring additional funds to fund our budgeted expenses over the next 12 months. However, if we do these funds may be raised through asset sales, equity
financing, debt financing, or other sources, which may result in further dilution in the equity ownership of our shares.
Our cash requirement estimates may change significantly depending on the nature of our business activities and our ability to raise capital from our shareholders or other
sources.
We currently have office locations in the United States, Canada, United Kingdom, China, and Hong Kong. We have hired staff in various regions and rely heavily upon the use
of contractors and consultants. Our general and administrative expenses for the year will consist primarily of technical consultants, management, salaries and wages,
professional fees, transfer agent fees, bank and interest charges and general office expenses. The professional fees have increased and relate to matters such as contract review,
business acquisitions, regulatory filings, patent maintenance, and general legal, accounting and auditing fees.
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Should we require additional funding over the next twelve months, we would intend to raise new cash requirements from private placements, shareholder loans or possibly a
registered public offering (either self-underwritten or through a broker-dealer). If we are unsuccessful in raising enough money through such efforts, we may review other
financing possibilities such as bank loans. At this time, we do not have a commitment from any broker-dealer to provide us with financing. There is no assurance that any
financing will be available to us or if available, on terms that will be acceptable to us.
As of June 30, 2020, we had $18,866,855 cash on hand. Our anticipated profits realized from sales of ENVI marine units are expected to fund our planned expenditure levels.
After careful consideration we believe current operations, anticipated deliveries and expected profit from such deliveries to be sufficient to cover expected cash operating
expenses over the next 12 months.
Going Concern
Our financial statements for the quarter ended June 30, 2020 have been prepared on a going concern basis.
Off-Balance Sheet Arrangements
We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, revenues or expenses,
results of operations, liquidity, capital expenditures or capital resources that are material to stockholders.
Contractual Obligations
As a “smaller reporting company”, we are not required to provide tabular disclosure obligations.
Critical Accounting Policies
Use of Estimates
The preparation of these consolidated financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenue and expenses during the reporting period. The Company regularly evaluates estimates and assumptions related to the useful life and recoverability of
property and equipment and intangible assets, contract assets and liabilities associated with revenue contracts in progress, contingent consideration on asset acquisition,
warranty accruals, fair values of convertible debentures and derivative liabilities, and deferred income tax asset valuation allowances. Our company bases its estimates and
assumptions on current facts, historical experience and various other factors that it believes to be reasonable under the circumstances, the results of which form the basis for
making judgments about the carrying values of assets and liabilities and the accrual of costs and expenses that are not readily apparent from other sources. The actual results
experienced by our company may differ materially and adversely from our company’s estimates. To the extent there are material differences between the estimates and the
actual results, future results of operations will be affected.
Intangible Assets
Intangible assets are stated at cost less accumulated amortization and are comprised of patents, customer relationships, plant designs, backlog, and software licensing, Intangible
assets are reviewed annually for impairment. The patents, which were acquired in 2013, are being amortized straight-line over the estimated useful life of 17 years. During the
year ended March 31, 2020, the Company acquired customer relationships, plant designs, backlog, and software licensing, which are amortized straight-line over the estimated
useful life of 6, 6, 2, and 10 years.
Impairment of Long-lived Assets
Our company reviews long-lived assets such as property and equipment and intangible assets with finite useful lives for impairment whenever events or changes in
circumstance indicate that the carrying amount may not be recoverable. If the total of the expected undiscounted future cash flows is less than the carrying amount of the asset,
a loss is recognized for the excess of the carrying amount over the fair value of the asset.
Revenue Recognition
The Company derives revenue from the sale of emission control equipment and related services as well as providing design and engineering services for Concentrated Solar
Power, desalination, and waste to energy technologies.
Revenue is recognized when control of products or services is transferred to customers, in an amount that reflects the consideration the Company expects to be entitled to in
exchange for those promised products or services.
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The Company determines revenue recognition through the following five steps:
●

identification of the contract, or contracts, with a customer;

●

identification of the performance obligations in the contract;

●

determination of the transaction price;

●

allocation of the transaction price to the performance obligations in the contract; and

●

recognition of revenue when, or as, performance obligations are satisfied.

The Company accounts for a contract when it has approval and commitment from both parties, the rights of the parties are identified, payment terms are identified, the contract
has commercial substance and collectability of consideration is probable.
As our contracts with customers include multiple performance obligations, judgment is required to determine whether performance obligations specified in these contracts are
distinct and should be accounted for as separate revenue transactions for recognition purposes. For such arrangements, revenue is allocated to each performance obligation based
on its relative standalone selling price. Standalone selling prices are generally determined based on the prices charged to customers or using expected cost-plus margin.
Contracts signed with one customer have significant financing component. The Company provides design, production, and installation services of scrubber units to this
customer. 20% of the contract price is payable at least 6 calendar months prior to the dry dock date. The remaining 80% is payable in 24 equal monthly instalments starting at
the end of the calendar month following the installation date on a vessel by vessel basis. As 80% of the contract price is payable after the last performance obligation towards
the scrubber, significant financing component is separated from revenue and interest income at 5.4% is recorded when payments are received from the customer.
Financial Instruments and Fair Value Measurements
ASC 820, “Fair Value Measurements and Disclosures” requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. ASC 820 establishes a fair value hierarchy based on the level of independent, objective evidence surrounding the inputs used to measure fair value. A
financial instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is significant to the fair value measurement. ASC 820 prioritizes
the inputs into three levels that may be used to measure fair value:
Level 1
Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.
Level 2
Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted prices for similar
assets or liabilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or
model-derived valuations in which significant inputs are observable or can be derived principally from, or corroborated by, observable market data.
Level 3
Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the fair value of the
assets or liabilities.
Our company’s financial instruments consist principally of cash, accounts receivable, lease receivable, amounts due from and to related parties, accounts payable and accrued
liabilities, operating lease liability, and convertible debenture. The recorded values of all financial instruments approximate their current fair values because of their nature and
respective maturity dates or durations.
The following table represents assets and liabilities that are measured and recognized at fair value as of June 30, 2020, on a recurring basis:
Level 1
$

Level 2
$

Level 3
$

Derivative liabilities

–

183,301

–

Total

–

183,301

–
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Stock-based compensation
The Company records share-based payment transactions for acquiring goods and services from employees and nonemployees in accordance with ASC 718, Compensation –
Stock Compensation, using the fair value method. All transactions in which goods or services are the consideration received for the issuance of equity instruments are measured
at grant-date fair value of the equity instruments issued.
The Company uses the Black-Scholes option pricing model to calculate the fair value of stock-based awards. This model is affected by the Company’s stock price as well as
assumptions regarding a number of subjective variables. These subjective variables include but are not limited to the Company’s expected stock price volatility over the term of
the awards, and actual and projected employee stock option exercise behaviors. The value of the portion of the award that is ultimately expected to vest is recognized as an
expense in the consolidated statement of operations over the requisite service period. The majority of the Company’s awards vest upon issuance.
Contract Liabilities and Contract Assets
Contractual arrangements with customers for the sale of a scrubber unit generally provide for deposits and instalments through the procurement and design phases of equipment
manufacturing. Amounts received from customers, which are not yet recorded as revenues under the Company’s revenue recognition policy are presented as contract liabilities.
Similarly, contractual arrangements with suppliers and manufacturers normally involved with the manufacturing of scrubber units may require advances and deposits at various
stages of the manufacturing process. Payments to our manufacturing partners are recorded as contract assets until the equipment is manufactured to specifications and accepted
by the customer.
The Company presents the contract liabilities and contract assets on its balance sheet when one of the parties to the revenue contract has performed before the other.
Warranty Provision
The Company reserves a 2% warranty provision on the completion of a contract following the final payment, there being a number of milestone-based stage payments. The
specific terms and conditions of those warranties vary depending upon the product sold and geography of sale. The Company’s product warranties generally start from the
delivery date and continue for up to twelve to twenty-four months. The Company provides warranties to customers for the design, materials, and installation of scrubber units.
The Company has a back-to-back manufacturing guarantee from its major supplier, which covers materials, production, and installation. Factors that affect the Company’s
warranty obligation include product failure rates, anticipated hours of product operations and costs of repair or replacement in correcting product failures. These factors are
estimates that may change based on new information that becomes available each period. Similarly, the Company also accrues the estimated costs to address reliability repairs
on products no longer in warranty when, in the Company’s judgment, and in accordance with a specific plan developed by the Company, it is prudent to provide such repairs.
The Company intends to assess the adequacy of recorded warranty liabilities quarterly and makes adjustments to the liability as necessary.
Lease
In February 2016, the FASB issued new lease accounting guidance in ASU No. 2016-02, “Leases”. This new guidance eliminates the concept of off-balance sheet treatment for
“operating leases” for lessees for the vast majority of lease contracts. Under ASU No. 2016-02, at inception, a lessee must classify all leases with a term of over one year as
either finance or operating, with both classifications resulting in the recognition of a defined “right-of-use” asset and a lease liability on the balance sheet. However, recognition
in the income statement will differ depending on the lease classification, with finance leases recognizing the amortization of the right-of-use asset separate from the interest on
the lease liability and operating leases recognizing a single total lease expense. ASU No. 2016-02 was in effect for public companies in fiscal years beginning after December
15, 2018. The Company adopted the new guidance as of April 1, 2019.
8

The Company elected to apply the package of practical expedients which allows entities not to reassess its previous conclusions about lease identification, lease classification,
and initial direct costs. The Company elected not to use hindsight to determine lease terms and to not separate non-lease components from the associated lease component. The
Company had no operating leases that were adjusted upon transition as existing leases had duration of 12 months or less at the time of transition. The Company commenced a
new operating lease on premises on April 1, 2019 and recognized a right-of-use asset of $1,526,801 and a lease liability of $1,486,605 as of April 1, 2019. The adoption of the
new lease standard did not materially impact the consolidated statement of operations and comprehensive income (loss) or the consolidated statement of cash flows.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
As a “smaller reporting company”, we are not required to provide the information required by this Item.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934 (the “Exchange Act”), that are designed
to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within
the time periods specified in the Securities and Exchange Commission’s rules and forms and that such information is accumulated and communicated to our management,
including our president (our principal executive officer, principal financial officer and principal accounting officer), as appropriate to allow timely decisions regarding required
disclosure.
We carried out an evaluation, under the supervision and with the participation of our management, including our president (our principal executive officer) and chief financial
officer (principal financial officer and principal accounting officer), of the effectiveness of the design and operation of our disclosure controls and procedures as of June 30,
2020. Based on the evaluation of these disclosure controls and procedures, and in light of the material weaknesses found in our internal controls over financial reporting, our
president (our principal executive officer) and chief financial officer (principal financial officer and principal accounting officer) concluded that our disclosure controls and
procedures were not effective.
Management’s Report on Internal Control Over Financial Reporting
Management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Exchange Act Rule 13a-15(f). Our company’s
internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with accounting principles generally accepted in the United States of America.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.
Under the supervision and with the participation of management, including our president (our principal executive officer, principal financial officer and principal accounting
officer), our company conducted an evaluation of the effectiveness of our company’s internal control over financial reporting as of June 30, 2020 using the criteria established
in “Internal Control - Integrated Framework” issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”).
We conducted an evaluation of the effectiveness of our internal control over financial reporting based upon the framework in Internal Control – Integrated Framework
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. This evaluation included review of the documentation of controls, evaluation of the
design effectiveness of controls, testing of the operating effectiveness of controls and a conclusion on this evaluation. On December 20, 2019 PGT acquired 100% of the equity
of Shanghai Engin Digital Technology Co. Ltd. Please read Item 1 - Financial Statements: Note 7 – Acquisition of Engin. PGT management have excluded from its evaluation
of the effectiveness of its internal control over financial reporting, as of June 30, 2020, Engin business’s internal control over financial reporting associated with net assets of
$7,072,740 and total revenues of $136,859 included in PGT’s consolidated financial statements as of and for the quarter ended June 30, 2020
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A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material
misstatement of our company’s annual or interim financial statements will not be prevented or detected on a timely basis. In its assessment of the effectiveness of internal
control over financial reporting as of June 30, 2020, our company determined that there were control deficiencies that constituted material weaknesses, as described below.
●

We do not have an Audit Committee – While not being legally obligated to have an audit committee, it is the management’s view that such a committee, including a
financial expert member, is an utmost important entity level control over our company’s financial statements. Currently the board of directors acts in the capacity of the
audit committee, and does not include a member that is considered to be independent of management to provide the necessary oversight over management’s activities.

●

We did not have adequate accounting personnel throughout the year – The Company has hired a number of qualified financial reporting accountants in Q4 2020.
However, it takes time to implement controls over segregation of duties and financial and accounting processes.

As a result of the material weaknesses described above, management has concluded that our company did not maintain effective internal control over financial reporting as of
June 30, 2020 based on criteria established in Internal Control—Integrated Framework issued by COSO.
Changes in Internal Control over Financial Reporting
There has been no significant change in our internal control over financial reporting identified in connection with our evaluation we conducted of the effectiveness of our
internal control over financial reporting as of June 30, 2020, that occurred during our fourth fiscal quarter that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.
This annual report does not include an attestation report of our company’s registered public accounting firm regarding internal control over financial reporting. Management’s
report was not subject to attestation by our company’s registered public accounting firm pursuant to temporary rules of the Securities and Exchange Commission that permit our
company to provide only management’s report in this annual report.
Continuing Remediation Efforts to address deficiencies in Company’s Internal Control over Financial Reporting
When the Company has sufficient personnel available, then our board of directors, in particular and in connection with the aforementioned deficiencies, will establish the
following remediation measures:
●

We will attempt to increase the number of members on our board of directors and nominate an audit committee including a financial expert in the next fiscal year, 20202021.

●

We will incorporate more controls including segregation of duties and undertake regular and thorough reviews of all accounting entries are in the process of determining
how best to implement global controls in relation to these individuals to improve better segregation of duties.
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PART II– OTHER INFORMATION
Item 1. Legal Proceedings
We know of no material, existing or pending legal proceedings against our company, nor are we involved as a plaintiff in any material proceeding or pending litigation. There
are no proceedings in which any of our directors, officers or affiliates, or any registered beneficial shareholder, is an adverse party or has a material interest adverse to our
interest.
Item 1A. Risk Factors
MARKET RISKS
Competition within the environment sustainability industry may prevent us from remaining profitable.
The alternative energies industry is competitive and fragmented and includes numerous small companies capable of competing effectively in the market we target as well as
several large companies that possess substantially greater financial and other resources than we do. Larger competitors’ greater resources could allow those competitors to
compete more effectively than we can with our Technologies. A number of competitors have developed more mature businesses than us and have successfully built their names
in the international alternative energy markets. These various competitors may be able to offer products, sustainability technologies or services more competitively priced and
more widely available than our Technologies and may also have greater resources to create or develop new technologies and products than us. Failure to compete in the
alternative energy industry may prevent us from becoming profitable, and thus you may lose your entire investment.
Significant drop in oil price may have a material adverse effect on our business.
In March 2020, Saudi Arabia triggered an oil price war in response to Russia’s refusal to reduce oil production in order to keep prices for oil at a moderate level. This economic
conflict resulted in a sharp drop of the oil price over the spring of 2020, including low-sulphur fuel oil. The corresponding reduction in the price of low-sulphur fuel oil could
negatively affect the demand for our marine scrubbers. Fuels with higher sulphur content have been cheaper than low-sulphur fuel historically. Our marine scrubbers allow our
customers to use fuels with higher sulphur content. A decrease in the demand for marine scrubbers, which allow the use of heavy fuel oil under IMO 2020, could reduce our
sales of marine scrubbers.
Our business is impacted by customer concentration.
Two customers that are under the same common ownership and control accounted for an aggregate 71% and 0%, respectively, of our revenues for the years ended March 31,
2020 and 2019. The rapid rise in importance of these customers has been of great benefit to the business, but the potential loss of these customers could have a material adverse
effect on our financial position and results of operations.
We face risks associated with our plans to market our Technologies and operate internationally.
We have begun to market our Technologies internationally and bid for projects in many different jurisdictions. We have limited experience operating internationally, including
developing and manufacturing our products to comply with the commercial and legal requirements of international markets. Our success in international markets will depend, in
part, on our ability and that of our partners to secure relationships with foreign partners, and our ability to manufacture and install our Technologies that meet foreign regulatory
and commercial requirements. Additionally, our planned international operations are subject to other inherent risks, including potential difficulties in enforcing contractual
obligations and intellectual property rights in foreign countries, and could be adversely affected due to fluctuations in currency exchange rates, political and economic
instability, acts or threats of terrorism, changes in governmental policies or policies of central banks, expropriation, nationalization and/or confiscation of assets, price controls,
fund transfer restrictions, capital controls, exchange rate controls, taxes, unfavorable political and diplomatic developments, changes in legislation or regulations and other
additional developments or restrictive actions over which we will have no control.
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Our ability to conduct business in international markets may be affected by political, legal, tax and regulatory risks.
Net sales from outside the United States comprised 92% and 100% of our net sales for the years ended March 31, 2020 and March 31, 2019, respectively. Further, certain of our
third-party suppliers and manufacturers are located in China and European countries. Our ability to capitalize on growth in new international markets and to maintain the current
level of operations in our existing international markets is exposed to the risks associated with international operations, including:
●

burdens of complying with a wide variety of laws and regulations, including more stringent regulations relating to data privacy and security, particularly in the European
Union;

●

political and economic instability;

●

natural disasters;

●

trade restrictions;

●

the imposition of government controls;

●

an inability to use or to obtain adequate intellectual property protection for our key brands and products;

●

tariffs and customs duties and the classifications of our goods by applicable governmental bodies;

●

the lack of well-established or reliable legal systems in certain areas or a legal system subject to undue influence or corruption;

●

a business culture in which illegal sales practices may be prevalent;

●

logistics and sourcing;

●

the presence of high inflation in the economies of international markets;

●

military conflicts; and

●

acts of terrorism.

The occurrence of any of these risks could negatively affect our international business and consequently our overall business, financial condition and results of operations.
FINANCIAL AND LIQUIDITY RISKS
We may not be able to secure additional financing to meet our future capital needs due to changes in general economic conditions.
We anticipate needing significant capital to develop our sales force and effectively market the Technologies. We may use capital more rapidly than currently anticipated and
incur higher operating expenses than currently expected, and we may be required to depend on external financing to satisfy our operating and capital needs. We may need new
or additional financing in the future to conduct our operations or expand our business. Any sustained weakness in the general economic conditions and/or financial markets in
the United States or globally could adversely affect our ability to raise capital on favorable terms or at all. From time to time we have relied, and may also rely in the future, on
access to financial markets as a source of liquidity to satisfy working capital requirements and for general corporate purposes. We may be unable to secure debt or equity
financing on terms acceptable to us, or at all, at the time when we need such funding.
Risk of increase volatility of financial markets resultant from global COVID-19 pandemic
Beginning in 2020, the global COVID-19 pandemic significantly increased the volatility of financial markets worldwide. Significant volatility or disruptions of the capital
markets could eliminate our access to financing, and/or significantly increase its cost. Such volatility or disruptions in the capital markets may cause lenders to be unwilling to
provide us with financing to fund our ongoing operations and growth.
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OPERATIONAL RISKS
We have a limited operating history with significant losses.
We have yet to establish any history of profitable operations. We incurred a cumulative deficit of $73,832,654 for the period from April 5, 2011 (inception) to June 30, 2020.
We generated our first revenues during the year ended March 31, 2018 of $1,995,000. We generated our first net income during the year ended March 31, 2020 of $10,381,420
and a further $1,488,681 for the quarter ended June 30, 2020. We expect that future revenues and profitability will be sufficient to sustain our operations for the foreseeable
future. Our profitability will depend on our ability to successfully market and sell the Technologies and there can be no assurance that we will be able to do so.
We are dependent upon our officers for execution of our business plan.
As a result, our future success depends heavily upon the continuing services of the members of our senior management team. If one or more of our senior executives or other
key personnel are unable or unwilling to continue in their present positions, we may not be able to replace them easily or at all, and our business may be disrupted and our
financial condition and results of operations may be materially and adversely affected. Competition for senior management and key personnel is intense, the pool of qualified
candidates is very limited, and we may not be able to retain the services of our senior executives or key personnel, or attract and retain high-quality senior executives or key
personnel in the future. We do not currently maintain key man insurance on our senior managers. The loss of the services of our senior management team and employees could
result in a disruption of operations which could result in reduced revenues.
Outbreaks of epidemic diseases, including COVID-19, could adversely impact our business operations.
Our business could be adversely affected by a widespread second wave of the COVID-19 pandemic which has been predicted by health experts. Many countries have imposed
travel bans, quarantines, and other emergency public health measures. This could have an adverse effect on our ability to travel, distribute and install products, as well as force
the temporary closure of offices and facilities. In addition, the global marine transportation industry has been negatively affected by travel restrictions and shutdown of
businesses. This in turn can reduce demand for our marine scrubbers to these shipping customers if many vessels sit idle or are taken out of service during the outbreak. On June
19, 2020, the Company closed the Norway office as we rethink the sales strategy in the marine division.
The pandemic could also impact our customers and suppliers negatively in operations and financial conditions. Any disruption of our suppliers or customers would likely
impact our sales and operating results. Further, a pandemic could result in a worldwide health crisis and economic downturn, which could impact our operating results.
We will continue to be dependent on certain third-party - PowerChinaSPEM relationship risk
PowerChinaSPEM is based in Shanghai, China and provides design, procurement, project management, manufacturing, installation, and other services to us in the marine
scrubber business which constitutes the majority of our sales. The business would be adversely affected should the relationship terminate, or be made difficult through the
imposition of political, financial, fiscal, regulatory or similar restrictions between China and the U.S. PowerChinaSPEM is reliant on sourcing raw materials and supplies from
both within and outside China, and these supplies could also be disrupted by further severe health pandemics, such as the recent Covid-19 outbreak, severe weather, the
occurrence of threat of wars of other conflicts, and other similar events.
Our management has significant control over our affairs.
Currently, our officers and directors collectively beneficially own approximately 21.5% of our outstanding common stock. Accordingly, our officers and directors are in a
position to significantly affect major corporate transactions and the election of our directors. There is no provision for cumulative voting for our directors.
Our information technology systems, processes, and sites may suffer interruptions, failures, or attacks which could affect our ability to conduct business.
Our information technology systems provide critical data connectivity, information, and services for internal and external users. These include, among other things, processing
transactions, summarizing, and reporting results of operations, complying with regulatory, legal or tax requirements, storing project information and other processes necessary
to manage the business. Our systems and technologies, or those of third parties on which we rely, could fail, or become unreliable due to equipment failures, software viruses,
cyber threats, terrorist acts, natural disasters, power failures or other causes. Cybersecurity threats are evolving and include, but are not limited to, malicious software, cyber
espionage, attempts to gain unauthorized access to our sensitive information, including that of our customers, suppliers, and subcontractors, and other electronic security
breaches that could lead to disruptions in mission critical systems, unauthorized release of confidential or otherwise protected information, and corruption of data. Although we
utilize various procedures and controls to monitor and mitigate these threats, there can be no assurance that these procedures and controls will be sufficient to prevent security
threats from materializing. If any of these events were to materialize, the costs related to cyber or other security threats or disruptions may not be fully insured or indemnified
and could have a material adverse effect on our reputation, operating results, and financial condition.
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We are subject to legal proceedings and legal compliance risks that could harm our business.
From time to time, we may be subject to contract disputes or litigation. In connection with any disputes or litigation in which we are involved, we may incur costs and expenses
in connection with defending ourselves or in connection with the payment of any settlement or judgment or compliance with any ruling in connection therewith. The expense of
defending litigation may be significant. The amount of time to resolve lawsuits is unpredictable and defending ourselves may divert management’s attention from the day-today operations of our business, which could adversely affect our business, financial condition, results of operations and cash flows. In addition, an unfavorable outcome in any
such litigation could have a material adverse effect on our business, results of operations, financial condition and cash flows.
Our financial results may be adversely affected by changes in accounting principles generally accepted in the United States.
Generally accepted accounting principles in the United States, or GAAP, are subject to interpretation by the Financial Accounting Standards Board, or FASB, the American
Institute of Certified Public Accountants, the SEC and various bodies formed to promulgate and interpret appropriate accounting principles. See Note 2 to our consolidated
financial statements included in this report regarding the effect of new accounting pronouncements on our financial statements. Any difficulties in implementing these
pronouncements could cause us to fail to meet our financial reporting obligations, which could result in regulatory discipline and harm investors’ confidence in us. Further, the
implementation of new accounting pronouncements or a change in other principles or interpretations could have a significant effect on our financial results.
If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our operating results could fall below
expectations of investors, resulting in a decline in our stock price.
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts reported in our consolidated
financial statements and accompanying notes. For example, our revenue recognition policy is complex, and we often must make estimates and assumptions that could prove to
be inaccurate. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under the circumstances. Significant
assumptions and estimates used in preparing our consolidated financial statements include those related to revenue recognition and the cost of providing the contractual
warranty to our customers. Our operating results may be adversely affected if our assumptions change or if actual circumstances differ from those in our assumptions, which
could cause our operating results to fall below the expectations of investors, resulting in a decline in our stock price.
If we fail to effectively mitigate the material weaknesses and maintain an effective system of internal controls, we may not be able to accurately report our financial results or
prevent fraud.
Effective internal controls over financial reporting are necessary for us to provide reliable and accurate financial reports and effectively prevent fraud. A material weakness is a
deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our company’s
annual or interim financial statements will not be prevented or detected on a timely basis. In its assessment of the effectiveness of internal control over financial reporting as of
March 31, 2020, our company determined that there were control deficiencies that constituted material weaknesses, as described below:
●

We do not have an audit committee – while not being legally obligated to have an audit committee, it is the management’s view that such a committee, including a
financial expert member, is an utmost important entity level control over our Company’s financial statements. Currently the board of directors acts in the capacity of the
audit committee and does not include a member that is considered to be independent of management to provide the necessary oversight of management’s activities. It is
the intention of management to increase the number of members on our board of directors and nominate an audit committee including a financial expert in the fiscal year
ending March 31, 2021, though there is no certainty that this will be achieved.

●

We did not have adequate accounting personnel throughout the year ended March 31, 2020 – the Company has hired a number of qualified reporting accountants in Q4
2020. However, it takes time to implement controls over segregation of duties and financial and accounting processes. Furthermore, loss of these people or our inability
to replace them with similarly skilled and trained individuals or new processes in a timely manner could adversely impact our internal control mechanisms.
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REGULATORY RISKS
Our business is subject to environmental and consumer protection legislation and any changes in such legislation could prevent us from remaining profitable.
The energy production and technology industries are subject to many laws and regulations which govern the protection of the environment, quality control standards, health and
safety requirements, and the management, transportation and disposal of hazardous substances and other waste. Environmental laws and regulations may require removal or
remediation of pollutants and may impose civil and criminal penalties for violations. Some environmental laws and regulations authorize the recovery of natural resource
damages by the government, injunctive relief and the imposition of stop, control, remediation, and abandonment orders. Similarly, consumer protection laws impose quality
control standards on products marketed to the public and prohibit the distribution and marketing of products not meeting those standards.
The costs arising from compliance with environmental and consumer protection laws and regulations may increase operating costs for both us and our potential customers. Any
regulatory changes that impose additional environmental restrictions or quality control requirements on us or on our potential customers could adversely affect us through
increased operating costs and potential decreased demand for our services, which could prevent us from remaining profitable.
Changes in tax laws or regulations or adverse outcomes resulting from examination of our income or other tax returns could adversely affect our operating results and financial
condition.
We are subject to income taxes in the United States and various foreign jurisdictions. A number of factors may adversely affect our future effective tax rates, such as the
jurisdictions in which our profits are determined to be earned and taxed; changes in the valuation of our deferred tax assets and liabilities; adjustments to estimated taxes upon
finalization of various tax returns; changes in available tax credits, grants and other incentives; changes in stock-based compensation expense; the availability of loss or credit
carry-forwards to offset taxable income; changes in tax laws, regulations, accounting principles or interpretations thereof; or examinations by US federal, state or foreign
jurisdictions that disagree with interpretations of tax rules and regulations in regard to positions taken on tax filings. A change in our effective tax rate due to any of these factors
may adversely affect our future results from operations.
In addition, as our business grows, we are required to comply with increasingly complex taxation rules and practices. We are subject to tax in the U.S. and in foreign tax
jurisdictions as we expand internationally. The development of our tax strategies requires additional expertise and may impact how we conduct our business. If our tax strategies
are ineffective or we are not in compliance with domestic and international tax laws, our financial position, operating results and cash flows could be adversely affected.
STRATEGIC AND TECHNOLOGY RISKS
There exist a number of strategic challenges, which we may not be able to overcome.
Our prospects must be considered in light of the risks, expenses, delays and difficulties frequently encountered in establishing a new business in an emerging and evolving
industry, including the following factors:
●

our business model and strategy are still evolving and are continually being reviewed and revised;

●

we may not be able to raise the capital required to develop our initial client based and reputation; and

●

we may not be able to successfully develop our planned products and services.

We cannot be sure that we will be successful in meeting these challenges and addressing these risks and uncertainties. If we are unable to do so, our business will not be
successful and the value of your investment in us will decline.
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We may not be able to expand our business or manage our future growth effectively.
We may not be able to expand our business or manage future growth, which will require successful execution of:
●

expanding our existing customers and expanding to new markets;

●

ensuring manufacture, delivery and installation of our products;

●

implementing and improving additional and existing administrative, financial and operations systems, procedures and controls;

●

hiring additional employees;

●

expanding and upgrading our technological capabilities;

●

managing relationships with our customers and suppliers and strategic partnerships with other third parties;

●

maintaining adequate liquidity and financial resources; and

●

continuing to increase our revenues from operations.

Ensuring delivery of our products is subject to many market risks, including scarcity, significant price fluctuations and competition. Maintaining adequate liquidity is dependent
upon a variety of factors, including continued revenues from operations, working capital improvements, and compliance with our debt instruments. We may not be able to
achieve our growth strategy during the foreseeable future. If we are unable to manage our growth effectively, we may not be able to take advantage of market opportunities,
develop new products, satisfy customer requirements, execute our business plan, or respond to competitive pressures.
The development and expansion of our business through acquisitions, joint ventures, and other strategic transactions may create risks that may reduce the benefits we anticipate
from these strategic alliances and may prevent us from achieving or sustaining profitability.
We intend to enter into technology acquisition and licensing agreements and strategic alliances such as joint ventures or partnerships in order to develop and commercialize our
proposed technologies and services, and to increase our competitiveness. We currently do not have any commitments or agreements regarding acquisitions, joint ventures or
other strategic alliances. Our management is unable to predict whether or when we will secure any such commitments or agreements, or whether such commitments or
agreements will be secured on favorable terms and conditions.
Our ability to continue or expand our operations through acquisitions, joint ventures or other strategic alliances depends on many factors, including our ability to identify
acquisitions, joint ventures, or partnerships, or access capital markets on acceptable terms. Even if we are able to identify strategic alliance targets, we may be unable to obtain
the necessary financing to complete these transactions and could financially overextend ourselves.
Acquisitions, joint ventures or other strategic transactions may present financial, managerial and operational challenges, including diversion of management attention from
existing business and difficulties in integrating operations and personnel. Acquisitions or other strategic alliances also pose the risk that we may be exposed to successor
liability relating to prior actions involving a predecessor company, or contingent liabilities incurred before a strategic transaction. Due diligence conducted in connection with
an acquisition, and any contractual guarantees or indemnities that we receive from sellers of acquired companies, may not be sufficient to protect us from, or compensate us for,
actual liabilities. Liabilities associated with an acquisition or a strategic transaction could adversely affect our business and financial performance and reduce the benefits of the
acquisition or strategic transaction.
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We may fail to successfully integrate any additional acquisitions made by us into our operations.
As part of our business strategy, we may look for opportunities to grow by acquiring other product lines, technologies or facilities that complement or expand our existing
business. We may be unable to identify additional suitable acquisition candidates or negotiate acceptable terms. In addition, we may not be able to successfully integrate any
assets, liabilities, customers, systems or management personnel we may acquire into our operations and we may not be able to realize related revenue synergies and cost savings
within expected time frames. There can be no assurance that we will be able to successfully integrate any prior or future acquisition.
We are at risk that the Technologies will not perform to expectations.
As at the date of this report, the Technologies have been tested to satisfactory requirements but there is no guarantee that the Technologies will continue to perform satisfactorily
in the future which would damage our prospects.
The market for alternative energy products, technologies or services is emerging and rapidly evolving and its future success is uncertain. Insufficient demand for the
Technologies would prevent us from achieving or sustaining profitability.
It is possible that we may spend large sums of money to bring the Technologies to market, but demand may not develop or may develop more slowly than we anticipate.
Our future success is currently dependent on our Technologies and:
●

our ability to quickly react to technological innovations;

●

the cost-effectiveness of our Technologies;

●

the performance and reliability of alternative energy products and services that we develop;

●

our ability to formalize marketing relationships or secure commitments for our Technologies, products and services;

●

realization of sufficient funding to support our marketing and business development plans.

We may be unable to develop widespread commercial markets for our Technologies. We may be unable to sustain profitability.
We are at risk that we are unable to manufacture our Technologies in accordance with contractual terms.
All contracts which we secure for the sale of our Technologies will require that we supply a functioning emission control system. There is a risk that we are unable to
manufacture and supply our Technologies in accordance with contractual terms. Any failure by us to perform our obligations under any such contract may have a detrimental
impact on our financial standing and reputation.
Delays in or not completing our product and Technology development goals may adversely affect our revenue and profitability.
If we experience delays in meeting our development goals, our products exhibit technical defects, or if we are unable to meet cost or performance goals, including power output,
useful life and reliability, the profitable commercialization of our products will be delayed. In this event, potential purchasers of our products may choose alternative
technologies and any delays could allow potential competitors to gain market advantages. We cannot assure that we will successfully meet our commercialization schedule in
the future.
We may not be able to protect important intellectual property and we could incur substantial costs defending against claims that our products infringe on the proprietary rights
of others.
We hold Technology patents registered in many countries and jurisdictions, but there is a risk that claims against us related to infringement of proprietary rights may be difficult
and costly to defend. Should we be unsuccessful in our defences, this could have an adverse effect on our financial results and position.
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RISKS RELATED TO THE OWNERSHIP OF OUR COMMON STOCK
The restructuring of existing, or the raising of new, equity or debt securities may affect detrimentally our existing shareholders.
If we do raise funds by issuing additional equity or convertible debt securities, the ownership percentages of existing stockholders would be reduced, and the securities that we
issue may have rights, preferences or privileges senior to those of the holders of our common stock or may be issued at a discount to the market price of our common stock
which would result in dilution to our existing stockholders. If we raise additional funds by issuing debt, we may be subject to debt covenants, which could place limitations on
our operations including our ability to declare and pay dividends. Our inability to raise additional funds on a timely basis would make it difficult for us to achieve our business
objectives and would have a negative impact on our business, financial condition, and results of operations.
The continued sale of our equity securities will dilute the ownership percentage of our existing stockholders and may decrease the market price for our common stock.
As of June 30, 2020, the Company’s cash reserves are approximately $18.9 million. We expect to continue our efforts to market, manufacture and deliver our Technologies to
customers. Should the Company need additional resources, we may consider selling additional equity securities which will result in dilution to our existing stockholders. In
short, our continued need to sell equity will result in reduced percentage ownership interests for all of our investors, which may decrease the market price for our common stock.
We do not intend to pay dividends and there will thus be fewer ways in which you are able to make a gain on your investment.
We have never paid dividends and do not intend to pay any dividends for the foreseeable future. To the extent that we may require additional funding currently not provided for
in our financing plan, our funding sources may prohibit the declaration of dividends. Because we do not intend to pay dividends, any gain on your investment will need to result
from an appreciation in the price of our common stock. There will therefore be fewer ways in which you are able to make a gain on your investment. In the future when we do
intend to pay dividends, we will formalize a dividend policy.
Because the SEC imposes additional sales practice requirements on brokers who deal in shares of penny stocks, some brokers may be unwilling to trade our securities. This
means that you may have difficulty reselling your shares, which may cause the value of your investment to decline.
Our shares are classified as penny stocks and are covered by Section 15(g) of the Securities Exchange Act of 1934 (the “Exchange Act”) which imposes additional sales practice
requirements on brokers-dealers who sell our securities in this offering or in the aftermarket. For sales of our securities, broker-dealers must make a special suitability
determination and receive a written agreement prior from you to making a sale on your behalf. Because of the imposition of the foregoing additional sales practices, it is
possible that broker-dealers will not want to make a market in our common stock. This could prevent you from reselling your shares and may cause the value of your
investment to decline.
Financial Industry Regulatory Authority (FINRA) sales practice requirements may limit your ability to buy and sell our common stock, which could depress the price of our
shares.
FINRA rules require broker-dealers to have reasonable grounds for believing that an investment is suitable for a customer before recommending that investment to the
customer. Prior to recommending speculative low-priced securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain information about
the customer’s financial status, tax status and investment objectives, among other things. Under interpretations of these rules, FINRA believes that there is a high probability
such speculative low-priced securities will not be suitable for at least some customers. Thus, FINRA requirements make it more difficult for broker-dealers to recommend that
their customers buy our common stock, which may limit your ability to buy and sell our shares, have an adverse effect on the market for our shares, and thereby depress our
share price.
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Item 2. Unregistered Sales of Equity Securities
None.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
None.
Item 6. Exhibits
Exhibit
Number
(2)
2.1
(3)
3.1
3.2
3.3
3.4
3.5
3.6
3.7
*

Description
Plan of Acquisition, Reorganization, Arrangement Liquidation or Succession
Assignment and Share Transfer Agreement dated June 14, 2012 between our company, Pacific Green Technologies Limited and Pacific Green Group Limited
(incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Articles of Incorporation and Bylaws
Articles of Incorporation filed on July 3, 2012 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Certificate of Amendment filed on August 15, 1995 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Certificate of Amendment filed on August 5, 1998 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Certificate of Amendment filed on October 15, 2002 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Certificate of Amendment filed on May 8, 2006 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Certificate of Amendment filed on May 29, 2012 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)
Bylaws filed on July 3, 2012 (incorporated by reference to our Registration Statement on Form 10 filed on July 3, 2012)

Filed herewith.
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Exhibit
Number
3.8
(4)
4.1
(10)
10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19

Description
Certificate of Amendment filed on November 30, 2012 (incorporated by reference to our Current Report on Form 8-K filed on December 11, 2012)
Instruments Defining the Rights of Security Holders, Including Indentures
Share Certificate relating to shares held by our company in the Ordinary Share Capital of Peterborough Renewable Energy Limited (incorporated by reference
to our Current Report on Form 8-K filed on December 12, 2013)
Material Contracts
Consulting Agreement dated May 1, 2010 between our company and Sichel Limited (incorporated by reference to our Registration Statement on Form 10, filed
on July 3, 2012)
Representation Agreement dated June 7, 2010 between Pacific Green Group Limited and EnviroTechnologies, Inc. (incorporated by reference to our
Registration Statement on Form 10, filed on July 3, 2012)
Peterborough Agreement dated October 5, 2011 between EnviroResolutions, Inc., Peterborough Renewable Energy Limited and Green Energy Parks Limited
(incorporated by reference to our Registration Statement on Form 10, filed on July 3, 2012)
Promissory Note dated June 2012 between our company and Pacific Green Group Limited (incorporated by reference to our Registration Statement on Form 10,
filed on July 3, 2012)
Assignment and Share Transfer Agreement dated June 14, 2012 between our company, Pacific Green Technologies Limited and Pacific Green Group Limited
(incorporated by reference to our Registration Statement on Form 10, filed on July 3, 2012)
Non-Executive Director Agreement dated December 18, 2012 between our company and Neil Carmichael (incorporated by reference to our Current Report on
Form 8-K filed on December 19, 2012)
Supplemental Agreement dated March 5, 2013 between EnviroResolutions, Inc., Peterborough Renewable Energy Limited and Green Energy Parks Limited
(incorporated by reference to our Annual Report on Form 10-K filed on July 1, 2013)
Supplemental Agreement dated March 5, 2013 between our company, EnviroTechnologies Inc. and EnviroResolutions Inc. (incorporated by reference to our
Current Report on Form 8-K filed on March 13, 2013)
Form of Share Exchange Agreement dated April 3, 2013 between our company and Shareholders of EnviroTechnologies Inc. (incorporated by reference to our
Current Report on Form 8-K filed on April 8, 2013)
Form of Share Exchange Agreement dated April 25, 2013 between our company and Shareholders of EnviroTechnologies Inc. (incorporated by reference to our
Current Report on Form 8-K filed on April 30, 2013)
Stock Purchase Agreement dated May 16, 2013 between our company and Shareholders of Pacific Green Energy Parks (incorporated by reference to our
Current Report on Form 8-K/A filed on June 3, 2013)
Debt Settlement Agreement dated May 17, 2013 between our company, EnviroResolutions, Inc. and EnviroTechnologies, Inc. (incorporated by reference to our
Current Report on Form 8-K/A filed on June 3, 2013)
Form of Share Exchange Agreement between our company and Shareholders of EnviroTechnologies, Inc. (incorporated by reference to our Current Report on
Form 8-K filed on August 9, 2013)
Form of Share Exchange Agreement between our company and Shareholders of EnviroTechnologies, Inc. (incorporated by reference to our Current Report on
Form 8-K filed on August 30, 2013)
Agreement dated September 26, 2013 between our company and Andrew Jolly (incorporated by reference to our Current Report on Form 8-K filed on October
3, 2013)
Form of Share Exchange Agreement between our company and Shareholders of EnviroTechnologies, Inc. (incorporated by reference to our Current Report on
Form 8-K filed on October 22, 2013)
Agreement dated October 22, 2013 between our company and Chris Williams (incorporated by reference to our Current Report on Form 8-K filed on December
5, 2013)
Form of Subscription Agreement between our company and the subscribers (incorporated by reference to our Current Report on Form 8-K filed on December
24, 2013)
Form of Share Exchange Agreement between our company and certain shareholders of EnviroTechnologies, Inc. (incorporated by reference to our Current
Report on Form 8-K filed on December 27, 2013)
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Exhibit
Number
10.20
10.21
10.22
10.23
10.24
10.25
10.26
10.27
(14)
14.1
(21)
21.1
(31)
31.1*
31.2*
(32)
32.1*
32.2*
(99)
99.1
101*
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Description
Agreement dated January 27, 2014 between our company and Pöyry Management Consulting (UK) Limited (incorporated by reference to our Quarterly Report
on Form 10-Q filed on February 19, 2014)
Form of Subscription Agreement between our company and the subscribers (incorporated by reference to our Current Report on Form 8-K filed on March 11,
2014)
Loan Agreement between our company and Intrawest Overseas Limited dated May 27, 2014 (incorporated by reference to our Quarterly Report on Form 10-Q
filed on August 19, 2014)
Put Option Agreement between our company and Intrawest Overseas Limited dated May 27, 2014 (incorporated by reference to our Quarterly Report on Form
10-Q filed on August 19, 2014)
Investor Relations Agreement dated September 22, 2015 between Pacific Green Technologies Inc. and Midam Ventures, LLC (incorporated by reference to our
Current Report on Form 8-K filed on December 8, 2015).
Investor Relations Agreement dated October 24, 2015 between Pacific Green Technologies Inc. and Red Rock Marketing Media, Inc. (incorporated by reference
to our Current Report on Form 8-K filed on December 21, 2015)
Convertible Note dated November 10, 2015 issued to Tangiers Investment Group, LLC (incorporated by reference to our Current Report on Form 8-K filed on
November 24, 2015).
Commercial Joint Venture Agreement between PowerChina SPEM Company Limited and Pacific Green Technologies China Limited dated November 17, 2015
(incorporated by reference to our Current Report on Form 8-K filed on December 21, 2015).
Code of Ethics
Code of Ethics and Business Conduct (incorporated by reference to our Annual Report on Form 10-K filed on July 15, 2014)
Subsidiaries of the Registrant
Pacific Green Technologies Limited, a United Kingdom corporation (wholly owned);
Pacific Green Energy Parks Limited, a British Virgin Islands corporation (wholly owned);
Energy Park Sutton Bridge, a United Kingdom corporation (wholly owned by Pacific Green Energy Parks Limited).
Rule 13a-14 (d)/15d-14d) Certifications
Section 302 Certification by the Principal Executive Officer
Section 302 Certification by the Principal Financial Officer and Principal Accounting Officer
Section 1350 Certifications
Section 906 Certification by the Principal Executive Officer
Section 906 Certification by the Principal Financial Officer and Principal Accounting Officer
Additional Exhibits
Peterborough Renewable Energy Limited Directors’ Report and Financial Statements for the period ended December 31, 2012 (incorporated by reference to our
Current Report on Form 8-K filed on December 12, 2013)
Interactive Data Files
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES
In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
PACIFIC GREEN TECHNOLOGIES INC.
(Registrant)
Dated: August 14, 2020

By:

/s/ Scott Poulter
Scott Poulter
President, Secretary, Treasurer and Director
(Principal Executive Officer)

Dated: August 14, 2020

By:

/s/ Richard Fraser-Smith
Richard Fraser-Smith
Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities
and on the dates indicated.
Dated: August 14, 2020

By:

/s/ Scott Poulter
Scott Poulter
President, Secretary, Treasurer and Director
(Principal Executive Officer)

Dated: August 14, 2020

By:

/s/ Richard Fraser-Smith
Richard Fraser-Smith
Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)
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EXHIBIT 31.1
CERTIFICATION PURSUANT TO
18 U.S.C. ss 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Scott Poulter, certify that:
1.

I have reviewed this quarterly report on Form 10-Q for June 30, 2020 of Pacific Green Technologies Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: August 14, 2020.
/s/ Scott Poulter
Scott Poulter
President, Secretary, Treasurer and Director
(Principal Executive Officer)
Pacific Green Technologies Inc.

EXHIBIT 31.2
CERTIFICATION PURSUANT TO
18 U.S.C. ss 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Richard Fraser-Smith, certify that:
1.

I have reviewed this quarterly report on Form 10-Q for June 30, 2020 of Pacific Green Technologies Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: August 14, 2020.
/s/ Richard Fraser-Smith
Richard Fraser-Smith
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
Pacific Green Technologies Inc.

EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Scott Poulter, hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) the Quarterly Report on Form 10-Q of Pacific Green Technologies Inc. for the period ended June 30, 2020 (the “Report”) fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Pacific Green Technologies Inc.

Dated: August 14, 2020

/s/ Scott Poulter
Scott Poulter
President, Secretary, Treasurer and Director
(Principal Executive Officer)
Pacific Green Technologies Inc.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed
form within the electronic version of this written statement required by Section 906, has been provided to Pacific Green Technologies Inc. and will be retained by Pacific Green
Technologies Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Richard Fraser-Smith, hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) the Quarterly Report on Form 10-Q of Pacific Green Technologies Inc. for the period ended June 30, 2020 (the “Report”) fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Pacific Green Technologies Inc.

Dated: August 14, 2020

/s/Richard Fraser-Smith
Richard Fraser-Smith
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
Pacific Green Technologies Inc.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed
form within the electronic version of this written statement required by Section 906, has been provided to Pacific Green Technologies Inc. and will be retained by Pacific Green
Technologies Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

